SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 205‘.19 P ROCESSED

FORM D

‘ B o
g _ _ :
*EFOR::IVI D ' R {I UNITED STATES - / 5 73}’4 7

|
|
| P '.
| JAN 09 2007 E -

S : | secuszonLy |
NOTICKE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, FINANCIAL l |
. SECTION 4(6), AND/OR . ‘ DATE RECEIVED
) 'UNIFORM LIMITED OFFERING EXEMPTION | |
i -

- . N M ) . . o 1
Mame of Offering | “${1/ check if this is an amendment and name has changed, and indicate change.) \
Frivale Placement of Limited Partnership Interests of TWM Real Assets Partnership, L.P. ! |

hlmg Under (Check box(es) that apply): ([ Rute 504 [] Rule 505 BXJ Rule 506 * [ Section 14(6) (Juroe

!
i
1 ype of Ft]mg ) - O New Filing ] Amendment |

n
I =. | A. BASIC IDENTIFICATION DATA 1 I
- - 06065665 1‘

|

|

1, Enter the information requested about the issuer

t

Hame of Issuer (00 ‘check ifthisi |s an amendment and name has changed, and indicate change.)
o WM Real Assets Partnership, L. P. B
Address of Executive Offices (No. and Street, City, Staie, Zip Code) | Telephone Number (including Area Code}
£500 Preston Road, Suite 250, Dallas, Texas 75205 . (214) 252-3250
Address of Principal Busincss Operations | {No. and Street, City, Stale, Zip Code) Telephone Number {Including Area Code)
{if different from Executive Offices) - - |
llncf Description of Business | 4
ihvestmeni Partnership |
Typeol Busmess Orgamzauon I
[:] corporauon ! limited parinership, already formed . 1 other {please spcmfy)
[j busmcss trust ! O limited partnership, Lo be {ormed , ) .
| - Month Year | |
“Actual or Estimatcd Date of Incorporution or Organization: ol o fs | Actual [ Estimated
~ |
Jurlsdlcuon of Incorporation or Organization: {Enter two-letter U.S. Pustai Service abbreviation for State: TX |
! ' ' CN for Canada; FN for other foreign jurisdiction) . ' ) . l
GENERAL ms TRUCTIONS |
1edernl: \
Mm AMust Fn'e Al issucrs making an affering ofse:uru ies n reliance on an exemption under Regulssion D or Section 4{6}, 17 CFR 230.501 ot scq. or 15 WLS.C. 7746}
Il’hm To File: A notice must be filed no fater than 15 :tnys afer the first sale of securitics in the uﬂ'cnnu A sotice is deemed (iled with ihe ULS. Scvurlties and Exchange C issicn (SEC) on the cartier of the dule it is

: :cwcd by the SEC at the nddress given below or, il received al thet address aRer the date on which it is due, o the daje it was mailed by United Siates registered or centifisd mail 1o 1hat address.
H’Ime To Fﬂf U.S. Securities snd Exchange Comemission, 450 Fifth Strect. N.W.. Washingion. D.C. 201549, .
( ‘opies Requlrfd Cive (5) copics of this notice must be filed with the SEC, one of which must be rmmunlly signed. Any copics not menualty signed must be phatocopics of Lhe manunlly signed copy ar bear typed or printed
smm\!lxl‘ﬁ y
hfannanorr Rﬂrzdrm‘ A new iling must contoin 81 information requesied. Amendments nced onty repor the neme of the isswer and offering, any changes thereo, lhc information requested in Pant C, ond nn)l‘ manerial
lhanl,ci Frum the m(’ormatmn previously supplied in Parts A and B. Part E und the Appendix need not be filed with the SEC.

’ 1

thg Fee: “There is no fedcral filing fee.
o

tate:

“'his nolice shnll be used to indicate retiance on the Liniform Limited Offering Exemption {'ULOE) for sales of seeutitics in these stotes (hay keve adopled ULQE snd thot hove sdopied 1his form. Issuers relying Ln ULOE

i1ust file a separmte notice with the Securities Adminisirator in cach state where sules ore to be, or have been made. Ifa staie vequires the payment ofa fee as u precondition to lhc claim for the exemption, o fec in the proper

1imount shalk accampany this form. This naticc shal be filed in Uhe appropriste states in accordnnce with state Inw. The Appendix 10 the notice col\stllules 1 part of Lhis notice snd must be completed. .
, 0 ATTENTICN

Failure to file notice in the appropriate states will not resultin a loss of the federal exemption. Conversely, failure to ﬂle
the appropriate federal notice will not result in a loss of an available state exemption unless such exemptlon is
predicated on the filing of a federal notice. ’ ‘ | ‘

. s ]
ntential persany wia are to respontd to the collection af informatii ined in this form are ot required ta respond uniess the form disploys a currently volid OMB cunrm.r' numher,
: : SEC 1972 (2-97)

| . |

P
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]

. BASIC IDENTIFICATION DATA

2. Enterthe mf'ormatwn requested for the following:

X Each promoter of the issuer, 1fthe issuer has been organized within the past five years;

) Each beneficial owner having lhc power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

b issuer;

3. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

J.__Eachi general and managing partner of partnership issuers.

|
|
|
|

Check Box(es) that Apply: O Prorﬁotcr [ Beneficial Owner [J Executive Officer [J Direcior X General and/or
| ! : ' Managing Partnér
lull Namie (Last name first, if individual) ' i

TG GP Manzgement, Inc., General Partner | )

llusmcss or Residence Address (Number and Street, City, State, Zip Code} :

i 500 Preston Road, Suite 250, Dallas, Texas 75205 I
heck Box(es) that Apply:  LJ Promoter L] Beneficial Qwner Executive Officer O Director [ General andfor

i . i Managing Partner

Ijull Name (Last name first, if individual) f |
Jrolleson, John C., President and Secretary | |

l!usmcss or Residence Address (Number and Street, City, State, Zip Code) ’ I
-500 Preston Road, Suite 250, Dallas, Texas 75205 )

Check Box(cs) that Apply: O Promoter [ Beneficial Owner Executive Officer {J) Director [ General and/or
|| | Managing Partner

] ull Name (Last name first, if individual) ' i

I!ennetl, Eric W., Vice President and Assistant Secretary
!}usmcss or Residence Address (Number and Street, City, State, Zip Code) !

11500 Preston Road, Suite 250, Dallas, Texas 75205 . i

{Theck Box(es) that Apply: 1 Promoter 0 Beneficial Owner Executive Officer O Director [ General andfor
“ : | Managing Partner

l “ull Name (Last name first, |f1ndmdual) ’ i

1_.reer, Stephanie, Vice President and Assistant Secretary {

Business or Residence Address (Number and Street, City, State, Zip Code) | !
:500 Preston Road, Suite 250, Dal[ns, Texas 75205 !
heek Box(es) that Apply:  [J Promoter CJ Beneficial Owner {0 Executive Officer (O Director [ General and/or

“ i f | Managing Partner

ii'ul] Name (Last name first, if individual) | i

] i
]Susincssfor Residence Address (Number and Street, City, State, Zip Code} ’ |
; . _ 7 |

{Theck Box(es) that Apply: [ Promoter [J Beneficial Owner (] Executive Officer U Director [ General and/or

!' : B i ] Managing Partner

l:'ull Nam’e (Last name first, ifindividual) I |

Busmesslor Residence Address (Number and Street, City, State, Zip Code) \ |

. [}
Check Box(es) that Apply: L1 Promoter [ Executive Officer O Director [ General and/or

[J Beneficial Owner
; ‘

Managing Partner

17ull Name (Last name first, if individual)

|

iiusiness or Residence Address (Number and Street, City, State, Zip Code)

E

i

i

' - L]
’ §

i
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B. INFORMATION ABOUT OFFERING

1. Has thc issuer so!d or does the issuer intend to sell, to non-accrediled investors in this offering? Yes No

Answer also in Appendix, Column 2, if filing under ULOE, O

2. What is the minimum investment that will be accepted from any individual? $ _100,000.00
1 - . |

3. Does the offering permit joint ownership of a single unit: Yes No

-
4,  Enter the information requested for each person who has been or will be paid or given, directly or

indirectly, any commission or sin!tiiar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with & state or states, list the name of the broker or dealer. 1f more than five
(5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only. |
[ : !

- 0 .

J
Full Namp {(Last name first, if individgal)
i |

-lllusincss or Residence Address (Numilser and Street, City, State, Zip Code)

Hame of Associmed Broker orIDenIer;

tatcs n Whlch Person Listed Has Sohcncd or Intends to Solicit Purchasers
(Chcck “Ali States” or check lndmdual States) ...

1AL} TAK] [AZ} (AR] [CA] ([CO]
(L] [Nl [1A]  {KS) [KY:] fLA)
[MT] [NE] [NV] [NH] [NJ]; [NM]
[R '[SC} [SD} [TN] (TX} [UT]

[CT] [DEj [DC] [Fl-l {GA] [H (D)

[ME] [MD] [MA) [MD) [MN] [MS] (MO]
[NY] [NC] ([ND] [OH] [(OK] [OR] [PA]
[VT]  [vA] [WA] (wv] {Wl] [WY] [PR]

I
|
!
|
i
|
|
l
|
|
!
]
|
f
|
T
|
[
|
|
.0 Al Stetes i
|
J
|
!

i:'u]} Name (Last name first, if individual)

Thusiness or Residence Address (Number and Street, City, State, Zip Code)

Hame of Associated Broker or Dealer
! i

,latcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chcck “All States™ or check individual States)...
“[AL) [AKI [AZ] [AR] [CA'] [CO)
{ [IL] ‘;_[IN] [1A} [KS] [KY:] [LA]
[MT] [NE] [NV] [NH] [N} {NM]
E [RI] E;[SC} {so] [TN] [TXI] [UT]

[ME] [MD] [MA} (M [MN] [MS] [MO]
[NY] [NC] {ND] ([OH] '[OK] [CR] [PA]
[VT] [VA] [WA) [WV] [WI] ([WY] [PR]

|
|
i
|
|
|
.

[CT] [DE] [DC] [FL} [GA] [HI] [1D]

O  All States

JFull Name (Last r'mme t'rst ifindividual)

v |

Busmcss or Resndcncc Address (Numbcr and Street, City, State, Zip Code)

Wame of Assocnated Broker or Dealeti

'
4

[AL] ([AK) [AZ] [AR] [CA} [CO]
oL LEN]  pA] (KS] (KY)  (LA]
AMT] [NE] INV] [NH] [N)][NM)
(R '(SC) (SD} [TN) (TX} [UT]

states in Which Person Listed Has Sq}icited‘or Intends to Solicit Purchasers
{Check “All States™ or Check INdivIGUaT SIATES) ... v eee ettt rerarer e s sr e e an e e e b Shamaa e

(CT) [DE] [DC} [FL) 1[GA] [(HI]) (10
[ME] {MD] [MA] [MH [MN] ([MS] [MO)
{NY] [NC) [ND] [OH] [OK] ~[OR] [PA]
[VT]  [vA) [WA] [WV] W]} [WY] [PR]

‘D All States

I
|
{
I
|
|
|
|
|
|
|
|
i

[ . .
it !
+1458857_5.00C
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B i l *
' '
' , j
. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS j
I )
'l.  Enter the aggregate offering price of securilies included in this offering and the total amount J
i already sold. Enter “0” if the answer is “none™ or “zero.” [f the transaction is an exchange !
offering, check this box o and indicate in the columns below the amounts of the securities f
offcrcd for exchange and already exchanged. :
Type of Security ! Aggregate Amount Already
! , Offering Price Sold i
75 SO Lo s B 0 I
" Equity RN 0 s 0 |
‘ D Common D Preferred |
© Convertible Securities (mcludmg WEITANLEY, . ceev oot eentessvesbt s s b s b ens st asnsensas ] $ 0 !
PAFNETSHIP IAIEIESIS....ooooreorosesrs st ssssesssrsrsssssivesssessns e sere $_1.260,000000  $__1.260,000.00
Other (Specify : S 0 | $S__0 |
L2 R, SO $__1.260000:00  S__1.260.000,00
Answer also in Appendix, Column 3, if filing under ULOE [ }
: }
2. Enter the number of accredited and non-accredited investors who have purchased securities in i
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, |
indicate the number of persons who have purchased securities and the aggregate dollar amount
.of their purchases on the total lines. Enter “0” if the answer is “none” or “zero.” :
: Number Aggregate
I : Investors Dollar Amounl
i | of Purchasels
| Accredited Investors.... i 6 §__1,260.000.00
| Non-aceredited Invcsior T TSROSO PPV TOPR OO 0 | 3 0 t
Total (for filings under RuIc 504 only) . NA s_ Na_ |
{! Answer also i m Appendix, Column 4, 1f ﬁlmg undcr ULOE i
3. If this filing is for an offering under Rule 504 or 505, enter the information requesied for all i
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} :
months prior to the first sale of securities in this offering. Classify securities by type listed in t
Part C-Question 1. ]
Type of offering | Type of| Dollar Amount
! Security Sold i
RUIE 505 s s NA $S___NA__
. " Regulation Al NA $__WA
L RUESMecein ke N/A_ $__NA !
, Total e : NA S__ N
t
| |
14, a Furmsh a statement of all expenses in connection with the issuance and distribution of the securities in
, lhIS oﬂ'ermg Exclude amounts relating solely to organization expenses of the issuer. The information may
i be given as subject 1o future contingencies. If the amount of an expenditure is not known, furnish an [
: estimate and check the box to the left of the estimate. '
TrANSTEE ABEIL'S FEES.co.hucuurrrrrececrrarmusseressmrereesesersenesessssessssserssresenessraaenesersessisoos e 0o s 0 |
Printing and Engraving (?osts .................... (] $ o |
Legal Fees....oonninnnnns e tsees ettt e AR rRRRR SRR R bR ERR SRR ARt $__ 10,000 i
' Accounting Fees........... S eereeereaS e RSt e n s e stk n b O $ 1] f
i Engineering Fees .......... : ........................................................................................................................... 0 __0 i
Sales Commissions (specify finder’s fees separately) O b 0 l
Other Expenses (Identify) ...occcremmiirimniricmmsesinns RSP OOSINEION O 3 0 '
Total oo Dot mes s esAs s R e $___10,000 !
]
| |
Ll I I
‘- |
i !
; l
|
13-1458887_5.00C ‘l ' Page 4 of 9 !
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| ' '
: ;i I
L | | |
! | . . ) i ‘
1 2 ) | '
it - C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |
{ b Entcr the difference between |the aggrégate offering price given-in response to Part C-Question | :
; and total expenscs fum:shcd in response to Part C-Question 4.a. This dlf'f'crcncc is the “adjustcd gross ’
proceeds to the issuer.” S $_1.250,000.00
' . I
3, lndacate bclow the amount of thcl: adjusted gross proceeds to the issuer used or proposed to be used for i
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estlmate The total of the payments listed must equal the adjusted gross '
proceeds to the issuer set forth i 1? response to Part C-Question 4.b. above.
. . . | : ; ‘ Payments to
; . I : ‘ Ofﬁcers
' ) Dlreclors, & Payments To
; ' , ‘ Affiliates .. Others
4] ) ) . .
. Salaries and fees lD h) ’ O I_
! . ' E |
' © PUIChase 0f 188N BSIAIC ....fuuvevuveieieresisersssrasiesssess e res s st ensesesstsesss st st sest st eserssss s sassasssssssnens g+ 9 | b i
i . :
i . Purchase, rental or leasing and installation of machinery and equipment........coiivnvinniiilii O 3 | 0 $ l_
5 ) ’ ! .
; -’-, Construction or leasing of plant buildings and facilities ..o 0O 3 | a $ B
' T Acquisition of other businesses (including the value of securities involved in this offering that ‘
¢ may be used in exchange for the assets or securities of another issuer pursuant to a merger) ....00  § 0O -
r REPEYIMENT OF INAEBLEANESS .....1.11oceereserserseessesssssraasaranesessssssssessossessessssssssssssssssssssnsssssseseon O 3 | (W] by |
‘ Wo_rk:ing capital T R et [ | ] 5 |
[ - B . . |
! L Other (specify) (investmerms) PO OSSP et s 0o s $_ 1,250.000,00
' QORI TOWIS s oo oseeseessse s esssenseseesasescesseeessessssssssssoness s ssssssnnerns ®. $_1,250,000.00
H . C i
f’ * Total Payments Listed (cOlumn t0tals 8ddea).........ovmmmmrimmeemsiomisemmissssmmnsssssmesssss s nes s $  1.250.000.00
i ' i . \
' | D. FEDERAL SIGNATURE | |

']'he lssucr has duEy caused this notice o be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, the fol!owmg
mgnaturc ‘constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff, the

mfonnangn ‘furnished by the issuer tolany non-accredited investor pursuant to paragmph {b) (2) of Rule 502. |
Issuer (Print or 'f‘jpe) | Signatuye. Date
! i i g :
"TWM Real Assets Pertnership, L.P.| Décember 22006
i . 4
«Name of Signer (Print or Type) E Title of Signer (Print or Type)
A A | '
.Stephanie Greer. i Vice President and Assistant Secretary of TTG GP Managcmcnt, Inc., General Partner
S ATTENTION
2" Intgntional misstataments or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001). l
i " :
: -
)
i
»; i .. ‘
:}145&&87_5.000 Page Sof 9
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A

. E. STATE SIGNATURE ' . i

1. Isany party‘descnbed in17 CF]il 230. 262 prescntly subject to any of the d1squa1|ﬂcat|on provisions of such Yes Noj

rule?..,
' Tt
i
i; |

(17, ‘CFR 239.500) at such umesi
i
: [

4, The undersigned issuer represen
Offcrmg Exemption (ULOE) of

offerees.

undersigned duly authorized person!

Slee Appendix, Column §, for stete response.

cxemptlon has the burden of cstablishmg that these conditions have been satisfied,

The 1ssger has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

2. The undersigned issuer hereby undertakes to furnish to any statc administrator of any state in which this notice is filed, a notice on Form D

as required by state law. . |

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to

ts that the issuer is familiar with the conditions that must ‘be satisfied to be enmlcd to the Uniform Limited
the state in which this notice is filed and understands that the issuer claiming the availability of this

Issuer (?’rint or Type)

{TWM Fi‘cal Assets Partnership, L.P.

Signatur l Date
(/W m December 1%20?6 ll

Stephanie Greer ' [

1 . N
.Name of Signer (Print or Type}

Title of Signer (Print or Type)

s -

Vice President and Assistant Secretary of TTG GP Management, Inc,, General Partner

:
inslmc!mn
P'rint the hame and title of the mgnmg

be manua_]ly stgnqd Any copies not manually signed must be photocopies of the manually signed copy or bear typed or prmtcd signatures,

i

H
H

1-1456687_5.00C
‘

|
|
|

representative under his signature for the state pomon of this form. One copy of every notice on Form D|must
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. | ,
oo 2 3 4 ' 5 1
Type of security
Intend tosell to | and aggregate Disqunliﬁcalionfundcr
non-accredited offering price State ULOE (if yes,
investors in State | offered in state ) attach explanation of
(Part B- i (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) , Item 1) (Part C-ltem 2) (Part E-ltem)1)
- i
+ Limited Number of Number of Non- | i
) Partnership Accredited Accredited :
State Yes No - Interests Investors Amount Investors Amount {
L ' '
“ AL ! ’ !
. b
I Ak s
‘ i
| Az * | l
| .
. AR, : I !
' i Limited ] i
ca N zPartnership \ |-
. o :
] Interests | $150,000 0 80 No |
: 1 $150,000 ' | \
- Co ! ' !
cT’ ? | |
bE i | |
DC E t |
FL’ | !
GA, : l ;
" L)
HI | | f
1D | | |
IL ! ‘ ]
) I I
IN. : I |
. 3 [
) 1A |- ’ |
kS l l !
T 3 : |
| KY j 1
LA : i ]
] : | !
ME i t
| w0 | |
. . )
| ma | | |
| Ml : | ]
x : -| !
I - t
|__MS_ I ‘ l i
|! : | |
.d-MSBBBTf_S.DOC ) Page Jof 9 |
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1 2 3 5
' Type of security
! Intend tosell to | and aggregate Disqualiﬁcation!under
; non-accredited offering price ' State ULOE (if yes,
i | investors in State | offered in state . attach explanation of |
(Part B- | {Part C- Type of investor and amount purchased in State waiver granted)
Ttem 1) | Ttem 1) (Part C-ltem 2) (Part E—l:cm|l)
) , ! Limited Number of Number of Non- ‘
b - ‘Partnership Accredited Accredited -
State; Yes No | Interests Investors Amount Tnvestors Amount !
| mo. | | |
: | MT! \ ‘ !
| e ? |
K |
|~ | | i
[ n, ; | I
! i l
" NJ : 3 ' I
;. ! '
" Nm l | I
: |
| vl | | |
i ; i
vl | | |
LI | |
om; | | |
. oKi | |
| Y +
| _orj | | |
im p 1
‘; PA | | l , |
| R | | o
5C ! | | |
50 | |
™ | i
Coh | Limited .
Tx. Partnership ‘
| ; No Intercits 4 $810,000 0 30 No
! ; $810,000 1
L wr | |
T | | !
VA' | ’ | |
© I
WA, N l
wy' | |
L I ‘ ! |
Ei—1455557_’j§.90€ I
' 1




l ’
1 2 L3 4 5|
i v Tyf:c of security i
. Intend to sell to and aggregate Disquatification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state . attach explanation of
(Part B- ' {Part C- Type of investor and amount purchased in State wajver granted)
Item 1) | tem 1) (Part C-ltem 2) (Pert E-ftem|1)
I - 1
i Limited Number of Number of Non-
; Partnership Accredited Accredited )
State. Yes No -’ |Intcrests [nvestors Amount Investors Amount |
| ee - | !
| ! t
! y I
i l
! ]
A |
| - |
: ) . |
!
: ! | - i
| |
| |
. |
' |
|
| ; !
i ;
’ i
. ‘ |
!
i
I 1
| ; |
v I _ )
| !
> ‘. |
1
! |
| |
. ! |
. t | l
' | |
' |
} i '
I . i |
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